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March 23, 1993

Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are one duly executed original and one certified, copy of a Purchase
Money Security Agreement Number 1818 dated March 8, 1993 and of a Chattel
Paper "Purchase Agreement (Nonrecourse), dated as of March 9, 1993, a primary
and a secondary document as defined in the Commission's Rules for the
Recordation of Documents under 49 C.F.R. Section 1177,

are;
The names and addresses of the parties to the enclosed primary document

Secured Party: Charter Financial, Inc.
444 Madison Avenue
New York, New York 10022

Debtors: RailAmerica, Inc.
Huron and Eastern Railway Company
Saginaw Valley Railway Company
RailAmerica Services Corporation
538 East Huron Avenue
Vassar, Michigan 48768
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The names and addresses of the parties to the secondary document are:

Seller: Charter Financial, Inc.
444 Madison Avenue
New York, New York 10022

Purchaser: ITT Capital Finance Division of
ITT Commercial Finance Corporation ("ITT")

„ 11885 Lackland Road, Suite 600
St. Louis, Missouri 63148

A description of the railroad equipment covered by the enclosed document
is:

two GP 38-2 locomotives bearing PLE road marks and numbered
205? and 2058.

Also enclosed is a check in the amount of $32.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of each of the enclosed documents to
Eobert W, Alvord, Alvord and Alvord, 918 Sixteenth Street, N.W., Washington,
D.C. 20006.

Very truly vours,

Robert W. Alvord

RWA/bg
Enclosures



PURCHASE MUNtY SHUUHITV AUHbtrvifciM 1 iMurnoer:
1818

Name" of Debtor;
Address :

RailAmerica, Inc.
538 East Huron Avenue
Vassar, MI 48768

attached SchyMj "I" for additional debtors)

Name of Secured Party:
Address :

Charter Financial, Inc.
444 Madison Avenue
New York, NY 10022

OLtaNTTTY DESCRIPTION OF PERSONAL PROPERTY (Show: Manufacturer, Model No., Serial No., Other Identification)

Various equipment as more fu l ly described on attached Schedule
and made a part hereof.

"A" annexed hereto

The Equipment shall be kept and used only on rail lines owned or controlled by Debtor in the Railway
Interchange System In the Continental United States. At the date hereof all rail lines owned or
controlled by Debtor are located in the State of Michigan. In the event that Debtor aqulres ownership

f'_ or.control of rail lines outside the State of Michigan, Debtor shall give 30 days written notice to
Location OT Equipment: Secured Party prior to using the Equ1pment on such lines outside the State of M1 ch1 gan.

SCHEDULE OF OBLIGATIONS

Cash Price of Equipment

Less: Cash Down Payment

Trade-in Allowance

$427.500.00

$.

$.

KECGRQATIOKN*.
18175

0.00

JD.OO

(Description of Equipment Traded-ln:

}

Unpaid Cash Price Balance

Official and Documentary Fees

Sales or Other Applicable Taxes

Insurance Premiums

Finance Charge

Time Balance

WTSlSWtT COMMEBCi COMMISSION

$,4?7tSflQ.QO

$ anfunn
$ n.nn

$ CLQO

$ 148.2QQ,QQ

$ 576.,500,QO

Debtor agrees to pay the Time Balance to Secured Party in 61 installments commencing on
March 20 ,1993 and continuing on the afitw day of each,month thereafter until and includ-

ing March 20 ,1998 . The first installment shall be in the amount of $ 7,055.00 , the next
60 installments shall each be in the amount of $ 7,055.00 and the last installment shall be in the

amount of $ 153,200,00 (The 60th installment of $7,055,00 is payable in advance upon execution of this
* Purchase Money Security Agreement) ,

ADDITIONAL TERMS AND CONDITIONS

1. Grant of Security Interest. Debtor hereby grants to Secured Party a security interest in the personal property described above
(hereinafter with all renewals, substitutions and replacements and all parts, repairs, improvements, additioni and accessories incorporated
therein or affixed thereto referred to as the "Equipment"), together with any and all proceeds thereof and any and all insurance policiei and
proceeds with respect thereto,

2. Obligation* Secured, The aforesaid security interest is granted by Debtor as security for (a) the payment of the Time Balance (as
set forth in the Schedule of Obligations) and the payment and performance of all other indebtedness and obligations now or hereafter owing by
Debtor to Secured Party, of any and every kind of description, arising hereunder or in connection herewith, howsoever evidenced, and any and
all renewals and extensions of the foregoing, and alt interest, fees, charges, expenses and attorneys' fees accruing or incurred in connection with
any of the foregoing (all of which Time Balance, indebtedness and obligations are hereinafter referred to as the "Liabilities") arid (») th» p»y-
mgni atui performance irf aU"t»'tl'itr imttUtadaeM Jinl uUtiga items1 iiowwIieieaftBi uwiug liy PtUtui tu aiiji assign' rf-Se

ttcrwrrrf* =feuei
ofaay

and >v»iy Und-tmd nVimptioii. hew-sweftmrnt tn evitfitneed (all ui wiuut mUeuttuiress aim uuusinmr
VOthei1 iiiabiliMn1'')- Subject to Paragraph 15, any nonpayment of installment or other amounts due hereunder shall re»ult in the obligation on the pan
of Debtor promptly to pay also an amount equal 10 five per tent (5'X), (or ihe maximum rate permitted by law, whichever is less) of the installment or other
amounts overdue.

3. W«rr»nti«i. DEBTOR ACKNOWLEDGES THAT SECURED PARTY MAKES NO WARRANTIES, EXPRESS OR IMPLIED, IN
RESPECT OF THE EQUIPMENT, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS
FOR ANY PARTICULAR PURPOSE. EXCEPT AS MAY BE SET FORTH IN A WARRANTY RIDER ANNEXED TO THIS AGREEMENT.
Secured Party shall not be liable to Debtor for any loss, damage or expense of any kind or nature cauied, directly or indirectly, by any Equip-
ment secured hereunder or the use or maintenance thereof or the failure of operation thereof, or the repiir, lervice or adjustment thereof, or
by any delay or failure to provide any such maintenance, repairs, service or adjustment, or by any interruption of service or lost of use thereof
or for my ton of business howsoever cauied. The Equipment shall be shipped directly to Debtor by the supplier thereof and Debtor agrees to
accept such delivery. No defect or unfitneti of the Equipment, nor «ny failure or deity on the part of the mwiuftcturer or the shipper of the



Equipment to deliver the Equipment or any pan thereof to Debtor, shall relieve Debtor of the obligation to pay the Time Balance or any other
obligation under thii Agreement, Secured Party shall have no .obligation under this Agreement in respect of the Equipment and shall have no
obligation to install, erect, test, adjust or service the Equipment. Secured Party agrees, so long as there shall not have occurred or be continuing
any Event of Default hereunder or event which with lapse of time or notice, or both, might become an Event of Default hereunder, that Se-
cured Party will permit Debtor to enforce in Debtor's own name at Debtor's sole expense any supplier's or manufacturer's warranty or agree-
ment in respect of the Equipment to the extent that such warranty or agreement is assignable,

4. Assignment This Agreement shall be assignable by Secured Party, and by its assigns, without the consent of Debtor, but Debtor shall
not be obligated to any assignee except upon written notice of such assignment from Secured Party or such assignee. The obligation of Debtor
to pay and perform (he Liabilities to such assignee shall be absolute and unconditional and shall not be affected by any circumstance whatso-
ever, and such payments shall be made without interruption or abatement notwithstanding any event or circumstance whatsoever, including,
without limitation, the late delivery, non-delivery, destruction or damage of or to the Equipment, the deprivation or limitation of the use of the
Equipment, the bankruptcy or insolvency of Secured Party or Debtor or any disaffirmance of this Agreement by or on behalf of Debtor and
notwithstanding any defense, set-off, recoupment or counterclaim or any other right whatsoever, whether by reason of breach of this Agree-
ment or of any warranty in respect of the Equipment or otherwise which Debtor may now or hereafter have against Secured Party, and whether
any such event shall be by reason of any act or omission of Secured Party (including, without limitation, any negligence of Secured Party) or
otherwise; provided, however, that nothing herein contained shall affect any right of Debtor to enforce against Secured Party any claim which
Debtor may have against Secured Par ty in any manner other than by abatement, attachment or recoupment of, interference with, or set-off,
counterclaim or defense against, the aforementioned payments to be made to such assignee. Debtor's undertaking herein to pay and perform
the Liabilities to an assignee of Secured Par ty shall const i tute a direct, independent and unconditional obligation of Debtor to said assignee.
Said assignee shall have no obligations under this Agreement or in respect of the Equipment and shall have no obligation to install, erect, test,
adjust or service ilie Equipment. Debtor also acknowledges and agrees that any assignee of Secured Parly's interest in this Agreement shall have
the right to exercise all rights, privileges and remedies (either in its own name or in the name of Secured Party) which by the terms of this
Agreement are permitted to be exercised by Secured Party.

5. Damage to or Loss of the Equipment; Requisition. Debtor assumes and shall bear the entire risk of loss or damage to the Equip-
ment from any and every cause whatsoever. No loss or damage to the Equipment or any part thereof shall affect any obligation of Debtor with
respect to (he Liabilities and this Agreement, which shall continue in lull force and effect. Debtor shall advise Secured Parly in writing prompt-
ly of any item of Equipment lost or damaged and of the circumstances and extent of such damage. If the Equipment is totally destroyed, irrep-
arably damaged, lost, stolen or title thereto shall be requisitioned or taken by any governmental authority under the power of eminent domain
or otherwise, Debtor shall, at the option of Secured Party, replace the same with like equipment in good repair, condition and working order,
or pay to Secured Party all Liabilities due and 10 become due, less the net amount of the recovery, if any, actually received by Secured Party
from insurance or otherwise for such destruction, damage, loss, theft , requisition or taking. Whenever the Equipment is destroyed or damaged
and, in the sole discretion of Secured Party, such destruction or damage can be repaired. Debtor shall, at its expense, promptly effect such
repairs as Secured Party shall deem necessary for compliance with clause (a) of paragraph 7 below. Any proceeds of insurance received by Se-
cuied Party with respect to such reparable damage 10 the Equipment shall, at the election of Secured Party, be applied either to the repair of
the Equipment by payment by Secured Party directly to the party completing the repairs, or to the reimbursement of Debtor for the cost of
such repairs; provided, however, that Secured Patty shall have no obligation to make such payment or any part thereof unti l receipt of such
evidence as Secured Party shall deem satisfactory that such repairs have been completed and further provided that Secured Party may apply
such proceeds to the payment of any of the Liabilities or the Other Liabilities due if at the time such proceeds are received by Secured Party
there shall have occurred and be continuing any Event of Default hereunder or any event which with lapse of time or notice, or both, would
become an Event of Default. Debtor shall, when and as requested by Secured Party, undertake, by litigation or otherwise, in Debtor's name,
the collection of any claim against arty person for such destruction, damage, loss, thef t , requisition or taking, but Secured Party shall not be
obligated to undertake, by litigation or otherwise, the collection of any claim against any person for such destruction, damage, loss, theft,
requisition or taking,

6, Representations and Warranties of Debtor.Debtor represents and warrants that: it has the right, power and authority to enter
into and carry out the terms and provisions of this Agreement; this Agreement constitutes a valid obligation of the Debtor and is enforceable
in accordance with its terms; and entering into this Agreement and carrying out its terms and provisions will not violate the terms or constitute
a breach of any other agreement to which Debtor is a party,

7, Affirmative Covenants of Debtor.Debtor shall (a) cause the Equipment to be kept in good condition and use the Equipment only
in the manner for which it was designed and intended so as to subject it only to ordinary wear and tear and cause to be made all needed and
proper repairs, renewals and replacements thereto; (b) maintain at all times property damage, fire, theft and comprehensive insurance for the
full replacement value of the Equipment, with loss payable provisions in favor of Secured Party and any assignee of Secured Party as ' their
interests may appear, and maintain public liability insurance in amounts satisfactory to Secured Party, naming Secured Party and any assignee
of Secured Par ty as insureds with all of said insurance and loss payable provisions to be in form, substance and amount and wri t ten by com-
panies approved by Secured Party, and deliver the policies therefor, or duplicates thereof, to Secured Party; (c) pay or reimburse Secured Party
for any and all taxes, assessments and other governmental charges of whatever kind or character, however designated (together with any penal-
ties, fines or interest thereon) levied or based upon or with respect to the Equipment, the Liabilities or this Agreement or upon the manufac-
ture, purchase, ownership, delivery, possession, use, storage, operation, maintenance, repair, return or other disposition of the Equipment, or
upon any receipts or earnings arising therefrom, or for t i t l ing or registering the Equipment, or upon the income or other proceeds received
with respect to the Equipment or this Agreement provided, however, that Debtor shall pay taxes on or measured by the net income of Secured
Party and franchise taxes of Secured Party only to the extent tha t such net income taxes or franchise taxes are levied or assessed in lieu of any
other tajies, assessments or other governmental charges hereinabovc described; (d) pay all shipping and delivery charges and other expenses in-
curred in connection with the Equipment and pay all lawful claims, whether for labor, materials, supplies, rents or services, which might or
could if unpaid become a lien on the Equipment ; (e) comply with all governmental laws, regulations, requirements and rules, all instructions
and warranty requirements of Secured Parly or the manufacturer of the Equipment, and with the conditions and requirements of all policies
of insurance wi th respect to the Equipment and this Agreement; (f) mark and identify the Equipment with alt information and in such manner
as Secured Party may request from time to time and replace promptly any such marking or identification which arc removed, defaced or de-
stroyed; (g) at any and all times during business hours, grant to Secured Party free access to enter upon the premises wherein the Equipment
shall be located and permit Secured Party, to inspect ihe Equipment; (h) reimburse Secured Party for all charges, costs and expenses (including
attorneys' fees) incurred by Secured Party in defending or protecting its interests in the Equipment, in the attempted enforcement or enforce-
ment of the provisions of this Agreement or in the a t tempted collection or collection of any of the Liabilities; (i) indemnify and hold any
assignee of Secured Party, and Secured Party, harmless from and againsl all claims, losses, liabilities, damaages, judgments, suits, and all legal
proceedings, and any and all costs and expenses in connection therewith (including attorneys' fees) arising out of or in any manner connected
with the manufacture, purchase, ownership, delivery, possession, use, storage, operation, maintenance, repair, return or other disposition of the
Equipment or with this Agreement, including, without limitation, claims for injury to or death of persons and for damage lo property, and give
Secured Party prompt notice of any such claim or liability, provided, however, that the foregoing shall not affect or impair any warranty made
by Secured Party; and (j) maintain a system of accounts established and administered in accordance with generally accepted accounting prin-
ciples and practices consistently applied, and, within thirty (30) days after the end of each fiscal quarter, deliver to Secured Party a balance
sheet as at the end of such quarter and statement of operations for such quarter, and, within one hundred and twenty (120) days after the end
of each fiscal year, deliver to Secured Party a balance sheet as at the end of such year and statement of operations for such year, in each case



prepared in accordance with generally accepted accounting principles and practices consistently applied and certified by Debtor's chief financial
officer as fairly presenting the financial position and results of operation of Debtor, and, in the case of year end financial statements, certified
by ail-independent accounting firm acceptable to Secured Party.

8. Negative Covenants of Debtor. Debtor shall not (a) create, incur, assume or suffer to exist any mortgage, lien, pledge or other
encumbrance or attachment of any kind whatsoever upon, affecting or with respect to the Equipment or this Agreement or any of Debtor's
interests hereunder; (b) make any changes or alterations in or to the Equipment except as necessary for compliance with clause (a) of para-
graph 7 above; (c) permit the name of any person, association or corporation other than Secured Party to be placed on the Equipment as a
designation that might be interpreted as a claim of interest in the Equipment; (d) part with possession or control of or suffer or allow to pass
out of its possession or control any of the Equipment or change the location of the Equipment or any part thereof from the location shown
above; (e) assign or in any way dispose of all or any part of its rights or obligations under this Agreement or enter into any lease of all or any
part of the Equipment; or (0 change its name or address from that set forth above unless it shall have given Secured Party no less than thirty
(30) days prior written notice thereof,

9. Equipment Personalty. The Equipment is, and shall at all times be and remain, personal property notwithstanding that the Equip-
ment or any part thereof may now be, or hereafter become, in any manner affixed or attached to, or imbedded in, or permanently resting
upon, real property or attached in any manner to real property by cement, plaster, nails, bolts, screws or otherwise. If requested by Secured
Party with respect to any item of Equipment, Debtor will obtain and deliver to Secured Party waivers of interest or liens in recordable form,
satisfactory to Secured Party, from all persons claiming any interest in the real property on which such item of Equipment is installed or
located.

10. Events of Default and Remedias. If any one or more of the following events ("Events of Default") shall occur:

(a) Debtor shall fail to make any payment in respect of the Liabilities when due; or

(b) any certification, statement, representation, warranty or financial report or statement heretofore or hereafter furnished by or on
behalf of Debtor or any guarantor of any ot all of the Liabilities proves to have been false in any material respect at the time as of which the
facts therein sei forth were stated or certified or has omitted any material contingent or unliquidated liability or claim against Debtor or any
sucbtguarantor; or

(c) Debtor or any guarantor of any or all of the Liabilities shall fail to perform or observe any covenant, condition or agreement to be
performed or observed by it heteunder or under any guaranty agreement; or

-Oebtat-oraiii-..imuaiilBi of Jim ai all of Hie Liabilities ahall bt in• br-taeh «f 01 in default in (h» parm»m'»"d t>«ff«»m«ne» of u

{e) Debtor or any guarantor of any or all of the Liabilities shall cease doing business as a going concern, make an assignment for the
benefit of creditors, admit in writing its inability to pay its debts as they become due, file a petition commencing a voluntary case under any
chapter of Title 11 of the United States Code entitled "Bankruptcy" (the "Bankruptcy Code"), be adjudicated an insolvent, file a petition
seeking for itself any reorganization, arrangement, composition, readjustment, liquidation, dissolution or simitar arrangement under any present
or future statute, law, rule or regulation or file an answer admitting the material allegations of a petition filed against it in any such proceeding,
consent to the filing of such a petition or acquiescence in the appointment of a trustee, receiver or liquidator of it or of all or any part of its
assets or properties, or take any action looking to its dissolution or liquidation; or

(0 an ordet for relief against Debtor or any guarantor of any or all of the Liabilities shall have been entered under any chapter of the
Bankruptcy Code or a decree or order by a court having jurisdiction in the premises shall have been entered approving as properly filed a peti-
tion seeking reorganization, arrangement, readjustment , liquidation, dissolution or similar relief against Debtor or any guarantor of any or all
of the Liabilities under any present or future s tatute , law, rule or regulation, or within thirty (30) days after the appointment without Debtor's
or such guarantor's consent or acquiescence of any trustee, receiver or liquidator of it or such guarantor or of all or any part of its or such
guarantor's assets and properties, such appointment shall not be vacated, or an order, judgment or decree shall be entered against Debtor or
such guarantor by a court of competent jurisdiction and shall continue in effect for any period of ten (10) consecutive days without a stay of
execution, or any execution or writ or process shall be issued under any action or proceeding against Debtor whereby the Equipment or its use
may be taken or restrained;

then and in any such event, Secured Party may, at the sole discretion of Secured Party, without notice or demand and without limitation of
any rights and remedies of Secured Party under the Uniform Commercial Code, take any one or more of the following steps:

(1) Declare all of the Time Balance to be due and payable, whereupon the same shall forthwith mature and become due and
payable less the credit for unearned interest provided for in paragraph 15 below;,provided, however, upon the occurence of any of the
events specified in subparagraphs (e) and (!) above, all sums as specified in this clause (1) shall immediately be due and payable without
notice to Debtor (the date on which Secured Party declares all of the Time Balance to be due and payable is hereinafter referred to as
the "Declaration Date");

(2) proceed to protect and enforce its rights by suit in equity, action at law or other appropriate proceedings, whether for the
specific performance of any agreement contained herein, or for an injunction against a violation of any of the terms hereof, or in aid of
the exercise of any other right, power or remedy granted hereby or by law, equity or otherwise; and

(3) at any time and from time to time, with or without judicial process and the aid or assistance of others, enter upon any prem-
ises wherein any of the Equipment may be located and, without resistance or interference by Debtor, take possession of the Equipment on
any such premises, and require Debtor to assemble and make available to Secured Party at the expense of Debtor any part or all of the
Equipment at any place or time designated by Secured Party; and remove any part or all of the Equipment from any premises wherein the
same may be located for the purpose of effecting the sale or other disposition thereof; and sell, resell, lease, assign and deliver, grant
options for or otherwise dispose of any or all of ihc Equipment in its then condition or following any commercially reasonable prepara-
tion or processing, at public or private sale or proceedings, by one or more contracts, in one or more parcels, at the same or different
times, with or without having the Equipment at the place of sale or other dispositon, for cash and/or credit, and upon any terms, at such
place(s) and time(s) and to such persons, firms or corporations as Secured Party shall deem best, all without demand for performance or
any notice or advertisement whatsoever, except that Debtor shall be given five (5) business days' wri t ten notice of the place and time of
any public sate or of the time after which any private sale or other intended disposition is to be made, which notice Debtor hereby agrees
shall be deemed reasonable notice thereof. If any of the Equipment is sold by Secured Party upon credit or for future delivery. Secured
Party shall not be liable for the failure of the purchaser to pay for same and in such event Secured Party may resell such Equipment.
Secured Pwty may buy any part or all of the Equipment at any public sale and if any part or all of the Equipment is of a type customarily
sold in a recognized maxkel or which is the subject of widely distributed standard price quotations Secured Party may buy at private sale
and may make payment therefor by application of all or a part of the Liabilities (after giving effect to any credit for unearned interest
pursuant to clause (1) above) and of all or a pa»t of any Other Liabilities. Any personalty in or attached to the Equipment when repos-
sessed may be held by Secured Party without any liability arising with respect thereto, and any and all claims in connection with such
personalty sh»U be deemed to have been waived unless notice of such claim is made by certified or registered mail upon Secured Party
within three business days after repossession.

Secured Party shall apply the cash proceeds from »ny sale or other disposition of the Equipment first, to the reasonable expenses of re-taking,
holding, preparing for sale, selling, leasing and the like, and to reasonable attorneys' fees and other expenses which are to be paid or reimbursed
to Secured Party pursuant hereto, and second, to all outstanding portions of the Liabilities (after giving effect to any credit for unearned interest



r>arsuant to clause (1) above) and to any Other Liabilities in such order as Secured Party may elect, and third, any surplus to Debtor, subject to
any auty of Secured Psrty imposed by law to the holder of any subordinate security interest in the Equipment known to Secured Party; pro-

- viaed however, thai Debtor shall remain liable with respect to unpaid portions of the Liabilities owing by it and will pay Secured Party on de-
mand any deficiency remaining with interest as provided for in paragraph 15 below.

1V S*lcJ!red Party'» R'flht to Perform for Debtor. If Debtor fulls to perform or comply with any of iu agreements contained
herein becured Party may perform or comply with such agreement and the amount of any payments and expenses incurred by Secured Party in
connection with such performance or compliance, together with interest thereon at the rate provided for in paragraph 15 below, shall be
deemed a part of the Liabilities and shall be payable by Debtor upon demand.

12. Further Auurancas. Debtor will cooperate with Secured Party for the purpose of protecting the interests of Secured Party in
the Equipment, including, without limitation, the execution of all Uniform Commercial Code financing statements requested by Secured Party.
Secured Party and any assignee of Secured Party are each authorized to the extent permitted by applicable law to file one or more Uniform
Commercial Code fmancing statements disclosing any security interest in the Equipment without the signature of Debtor or signed by Secured
Party or any assignee of Secured Party as attorney-in-fact for Debtor. Debtor will pay all costs of filing any financing, continuation or termina-
tion statements with respect to this Agreement, including, without limitation, any documentary stamp taxes relating thereto. Debtor will do
whatever may be necessary to have a statement of the interest of Secured Party and of any assignee of Secured Party in the Equipment noted
on any certificate of title relating to the Equipment and will deposit said certificate with Secured Party or such assignee. Debtor shall execute
and deliver to Secured Party, upon request, such other instruments and assurances as Secured Party deems necessary or advisable for the im-
plementation, effectuation, confirmation or perfection of this Agreement and any rights of Secured Party hereunder.

13. Non-Waiver; Etc. No course of dealing by Secured Party or Debtor or any delay or omission on the part of Secured Party in exer-
cising any rights hereunder shall operate as a waiver of any rights of Secured Party. No waiver or consent shall be binding upon Secured Party
unless it is in writing and signed by Secured Party. A waiver on any one occasion shall not be construed as a bar to or a waiver of any right and/or
remedy on any future occasion. To the .extent permitted by applicable law, Debtor hereby waives the benefit and advantage of, and covenants
not to assert against Secured Patty, any valuation, inquisition, stay, appraisement, extension or redemption laws now existing or which may
hereafter exist which, but for this provision, might be applicable to any sale or other disposition made under the judgment, order or decree of
any court or under the powers of sale and other disposition conferred by this Agreement or otherwise. Debtor hereby waives any right to a jury
trial with respect to any matter arising under or in connection with this Agreement.

14. Entire Agreement; Saverability; Etc. This Agreement constitutes the entire agreement between Secured Party and Debtor and
all conversations, agreements and representations relating to this Agreement or to the Equipment are integrated herein. If any provision hereof
or any remedy herein provided for shall be invalid under any applicable law, such provision or remedy shall be inapplicable and deemed omitted,
but the remaining provisions and remedies hereunder shall be given effect in accordance with the intent hereof. Neither this Agreement nor any
term hereof may be changed, discharged, terminated or waived except in an instrument in writing signed by the party against which enforce-
ment of the change, discharge, termination or waiver is sought. This Agreement shall in all respects be governed by and construed in accordance
with the internal laws of the State of New York, including all matters of construction, validity and performance, and shall be deemed a purchase
money security agreement within the meaning of the Uniform Commercial Code. The captions in this Agreement are for convenience of refer-
ence only and shall not define or limit any of the teuns or provisions hereof. This Agreement shall inure to the benefit of and be binding upon
Secured Party and Debtor and their respective successors and assigns, subject, however, to the limitations set forth in this Agreement with
respect to Debtor's assignment hereof. No right or remedy referred to in this Agreement is intended to be exclusive but each shall be cumulative
and in addition to any other right or remedy referred to in this Agreement or otherwise available to Secured Party at law or in equity, and shall
be in addition to the provisions contained in any instrument referred to herein and any instrument supplemental hereto. Debtor shall be liable
for all costs and expenses, including attorneys' fees and disbursements, incurred by reason of the occurrence of any Event of Default or the
exercise of Secured Party's remedies with respect thereto. Time is of the eessence with respect to this Agreement and all of its provision.

18. Prepayment; Rebate; Interest. Except for the installment payments of the Time Balance as set forth in the Schedule of Obliga-
tions, the Debtor may not prepay the Time Balance, in whole or in part, at any time. In the event Secured Party declares all of the Time Balance
to be due and payable pursuant to clause (1) of paragraph 10 above, Debtor shall be entitled to a credit against such Time Balance of an amount
equal to (a) that portion of the Finance Charge (as shown in the Schedule of Obligations) unearned by Secured Party as of the Declaration Date
computed in accordance with the Rule of 78's, less (b) a sum equal to 7.5% of the Unpaid Cash Price Balance, provided that the amount of the
Finance Charge earned by Secured Party computed as aforesaid shall not exceed the highest amount permitted by applicable law. The Time
Balance as reduced in accordance with the preceding sentence shall bear interest from and after the Declaration Date, and all other Liabilities
due and payable under the Agreement (including past due installments) shaU bear interest from and after their respective due dates, at the lesser
of 1% per month or the highest rate permitted by applicable law, provided, however, that Debtor shaU have no obligation to pay any interest
on interest except to the extent permitted by applicable law.

16. Content to Jurisdiction. Debtor hereby irrevocably consents to the jurisdiction of the courts of the State of New York and of
any federal court located in such state in connection with any action or proceeding arising out of or relating to this Agreement or the trans-
actions contemplated hereby. Any such action or proceeding will be maintained in the United States District Court for the Southern District of
New York or in any court of the State of New York located in the County of New York and Debtor waives any objections based upon venue or
forum non conveniens in connection with any such action or proceeding. Debtor consents that process in any such action or proceeding may be
served upon it by registered mail directed to Debtor at its address set forth at the head of this Agreement or in any other manner permitted by
applicable law or rules of court. Debtor hereby irrevocably appoints Secretary of Slate of the Stats of New York as its agent to receive service
of process in any such action or proceeding.

17. Notices. Notice hereunder shall be deemed given if served personally or by certified or registered mail, return receipt requested, to
Secured Party and Debtor at their respective addresses set forth at the head of this Agreement. Any party hereto may from to time by written
notice to the other change the address to which notices are to be sent to such party, A copy of any notice sent by Debtor to Secured Party shall
be concurrently sent by Debtor to any assignee of Secured Party of which Debtor has notice.

The Debtor agrees to all the provisions set forth above, This Agreement is executed pursuant to due authorization. DEBTOR
ACKNOWLEDGES RECEIPT OF A SIGNED TRUE COPY OF THIS AGREEMENT.

Accepted on
of Corporation or Pirtnarihip)

Its. . . . . . . . . _
(Title of Officer) (If Corporation, President or Vice President thould tign end

ni"" r-.tf'-f-.K] titl'i; if Partnership, rtsti n»rt, V



SCHEDULE I TO PURCHASE MONEY SECURITY AGREEMENT NO. 1818
DATED X&»cA J* 199j|_, BETWEEN

CHARTER FINANCIAL, INC. AS SECURED PARTY AND
RAILAMERICA, INC., HURON AND EASTERN RAILWAY COMPANY, INC.

SAGINAW VALLEY RAILWAY COMPANY, INC. AND
RAILAMERICA SERVICES CORPORATION AS DEBTORS

(THE "SECURITY AGREEMENT11)

1. RailAmerica, Inc., Huron and Eastern Railway Company, Inc.,
Saginaw Valley Railway Company, Inc., and RailAmerica Services
Corporation hereby agree that they shall be jointly and severally
liable for all duties, liabilities and obligations of Debtor under
the Security Agreement, including, without limitation, the
obligation to pay all amounts due thereunder, as if each of them was
named as Debtor therein.

2. As a condition of Secured Party making the loan evidenced by the
Security Agreement, Debtor shall furnish to Secured Party an opinion
letter from Debtor's counsel in form satisfactory to Secured Party
confirming that: a) Debtor has accepted delivery of, is in
possession of and is the owner of the Equipment, free and clear of
all liens, security interests or encumbrances whatsoever? b) Debtor
has full power and authority to enter into the Security Agreement
and the other documents, agreements and notes related thereto, and
that the transactions contemplated thereby and the signatories
thereto are duly authorized to bind the Debtor; c) the Security
Agreement, Note and other documents executed in connection therewith
represent legal, valid, and binding obligations of Debtor and shall
be enforceable by Secured Party pursuant to their terms, and; d) the
execution and delivery of the Security Agreement, Note and other
documents related thereto do not violate or constitute a breach of
Debtor's articles of incorporation, by-laws, or any agreement or
restriction of any type whatsoever to which Debtor is a part or is
subj ect.

3. Debtor will cause each item of Equipment to be kept numbered
with the "Road Number" set forth in Schedule A to the Security
Agreement for each such item of Equipment. Debtor will not change
the Road Number of any item of Equipment unless and until (i) a
statement of new number to be substituted therefor shall have been
filed with the Secured Party and filed by the Debtor in all public
offices where the Security Agreement shall have been filed, recorded
and deposited; and (ii) the Debtor shall have furnished to the
Secured Party an opinion of counsel to the effect that such filing,
recordation and deposit will protect the Secured Party's interest in
such Equipment and that no filing, recording, depositing or giving
notice with or to any other federal, state or local government or
agency is necessary to protect the interests of the Secured Party in
such items of Equipment.

4. Provided that Debtor shall be in compliance with all of the
terms and conditions of the Agreement, and shall have obtained the
prior written consent of the Secured Party (which Secured Party may
grant or withhold after considering such factors as Secured Party in
its sole reasonable discretion shall deem appropriate), Debtor may
(at Debtor's sole cost and expense) replace one or both of the
railroad locomotives which constitute Equipment hereunder with
replacement railroad locomotives of equal or better quality, value



and condition. As a condition to obtaining Secured Party's consent
to such a replacement, Debtor shall (at Debtor's sole cost and
expense) provide Secured Party with all evidence and documentation
reasonably requested by Secured Party to establish a) that Secured
Party shall upon such replacement have a first priority security
interest in the replacement locomotive(s), free and clear of all
other liens, encumbrances and security interests whatsoever, and b)
the quality, value and condition of the replacement locomotives.
Debtor shall execute such documentation, provide such insurance and
take such other steps as reasonably required by Secured Party in
order to effect such replacement and to evidence, protect and
perfect Secured Party's rights and interests in the replacement
Equipment to which Secured Party may have consented. All costs,
expenses and fees in connection with such replacement shall be borne
solely by Debtor.

5. In the tenth line of Section 5 of the Security Agreement, after
the words "Paragraph 7 below", add the following words, "provided
however, that so long> as Debtor is not in default at the time of
such destruction or damage, Debtor may elect to prepay the Time
Balance in full, less the credit for unearned interest provided for
in paragraph 15 of the Security Agreemen,t in lieu of effecting such
repairs.

6. In the second line of Section 7 of the Security Agreement, after
the words "ordinary wear and tear", add the words "and in compliance
with all laws, ordinances and regulations relating to the use,
operation or maintenance of the Equipment, including, but not
limited to, all applicalbe government rules and regulations and laws
pursuant to the standards in effect under the Interchange Rules of
the Association of American Railroads or other governmental,
regulatory or other authorities having jurisdiction with respect to
the Equipment, and shall not use or permit the use of any Equipment
for any unlawful purpose whatsoever, nor shall the Equipment
knowingly be used to transport materials which are or upon release
would be deemed to be a "hazardous substance" subject to state or
environmental laws".

7. In the third line of Section 7 of the Security Agreement, after
the word "thereto", add the words "and maintain and keep the
Equipment in compliance with all applicable laws and regulations for
Class 1 Railroads and in accordance with all manufacturers'
suggested guidelines and insurance requirements, and Debtor shall at
all times maintain all records, logs and other .materials required by
the Association of American Railroads or the Department of
Transportation, or any other governmental authority having
jurisdiction over Debtor or the Equipment".

8. In the nineteenth line of Section 7 of the Security Agreement,
after the words "Secured Party may", add the word "reasonably".

9. In the twentieth line of Section 7 of the Security Agreement,
after the words "during business hours", add the words "upon 24
hours notice".

10. In the twenty-first line of Section 7 of the Security
Agreement, after the words "for all", add the word "reasonable".

11. In the thirtieth line of Section 7 of the Security Agreement,



after the word "within" change "thirty (30)" to "forty-five (45)".

12. In clause (a) of Section 10 of the Security Agreement, after the
word "Liabilities", add the words "within ten days of".

13. In the second line of clause (c) of Section 10 of the Security
Agreement, after the word "agreement", add the words "and such
failure shall continue unremedied for more than fifteen days after
notice thereof".

14. In the fourth line of Section 11 of the Security Agreement,
after the words "upon demand.", add the words "Secured Party shall
endeavor to give notice to Debtor prior to paying such amounts to
third parties, so long as the giving of such notice shall not cause,
in Secured Party's sole discretion, harm or risk to Secured Party or
Secured Party's interests hereunder or in the Equipment. The
failure of Secured Party to give such notice to Debtor shall not
relieve Debtor of any of its obligations hereunder."

CHARTER FINANCIAL, INC.
SECURED,PARTY

By:

Title: Vice President

RAILAME:
DEBTOR

Date : March 9, 1993

HURON &
DEBTOR

By:

Title:

Date:

RAILAMER
DEBTOR

By:

Date:

'ORPORATION

Title:_

Date:_

MF:sira



Debtors: RailAmerica, Inc. Page: l of 2
* ' RailAmerica Service Corporation

Saginaw Valley Railway Company, Inc. PMSA #: IBIS
Huron and Eastern Railway Company, Inc.
538 East Huron Avenue
Vassar, MI 48768

Secured Party: Charter Financial, Inc.
444 Madison Avenue
New York, NY 10022

SCHEDULE "A" TO PURCHASE MONEY SECURITY AGREEMENT NO. 1818 DATED X̂ /̂? »j///3eETHEEN
RAILAMERICA, INC., RAILAMERICA SERVICE CORPORATION, SAGINAW VALLEY RAILWAY COMPANY, INC., AND
HURON AND EASTERN RAILWAY COMPANY, INC. AS DEBTORS AND CHARTER FINANCIAL, INC. AS SECURED PARTY.

P.O. #220

2 GP38-2 Locomotives (formerly identified as Pittsburgh and
Lake Erie Railroad Locomotives road numbers 2057 and 2058)
equipped with the following:

GP-38-2 Locomotive (P&LE 2057)
*AAR Control Systems, Benelex flooring, Verticool water
coolers and Electric cab heat.
*Low nose compartments and retention-type toilets
*Cab glazing
*Wiring
*Sparks arrester exhaust manifolds for engine
*WBO air compressors
Ŝtandard Blomberg trucks with clasp brakes
*Cobra composition brake shoes
*6 1/2 x 12 Hyatt journal boxes
*2,700 gallon capacity fuel tank with sight glass gauges on
both sides and dial gauge on right side
*Wheels: #1 - 2-1/2, 2-1/2; #2 - 1-3/8 and 1-9/16
*Aeroquip speed indicator
*Snow plow on front
*Engine serial #76-K2-1036

GP-38-2 Locomtive (P&LE 2058)
*AAR Control Systems, Benelex flooring, Verticool water
coolers and Electric cab heat.
*Low nose compartments and retention-type toilets
*Cab glazing
*Wiring
*Sparks arrester exhaust manifolds for engine
*WBO air compressors
*Standard Blomberg trucks with clasp brakes
*Cobra composition brake shoes
*6 1/2 x 12 Hyatt journal boxes
*2,700 gallon capacity fuel tank with sight glass gauges on
both sides and dial gauge on right side
*Wheels: #1 - 1-3/4, 1-15/16? #2 - 2-9/16 and 2-5/8
*Barco speed indicator
*Engine serial # 76-K2-1051

AND ALL ADDITIONS, ATTACHMENTS, ACCESSORIES, SUBSTITUTIONS,
REPLACEMENTS, REPAIRS, IMPROVEMENTS, BETTERMENTS AND APPURTENENCES OF
WHATEVER DESCRIPTION OR NATURE WHETHER NOW OWNED OR HEREAFTER ACQUIRED,
AND ALL PROCEEDS, INCLUDING WITHOUT LIMITATION, INSURANCE PROCEEDS.



Debtors:

Secured Party:

RailAmerica, inc.
RailAmerica Service Corporation
Saginaw Valley Railway Company, Inc.
Huron and Eastern Railway Company, Inc.
538 East Huron Avenue
Vassar, MI 48768

Charter Financial, Inc.
444 Madison Avenue
New York, NY 10022

Page: 2 of 2

PMSA #: 1818

SCHEDULE "A" TO PURCHASE MONEY SECURITY AGREEMENT NO. 1818 DATED BETWEEN
RAILAMERICA, INC., RAILAMERICA SERVICE CORPORATION, SAGINAW VALLEY RAILWAY COMPANY, INC., AND
HURON AND EASTERN RAILWAY COMPANY, INC. AS DEBTORS AND CHARTER FINANCIAL, INC, AS SECURED PARTY.

RAI RAI CORPORATION

SAGINAW7VALLEY RAILWAY COMPANY, INC

c -

H U R O N / N D E
COMPANY/ INC.

ERN RAILWAY

AND ALL ADDITIONS, ATTACHMENTS, ACCESSORIES, SUBSTITUTIONS,
REPLACEMENTS, REPAIRS, IMPROVEMENTS, BETTERMENTS AND APPURTENENCES OF
WHATEVER DESCRIPTION OR NATURE WHETHER NOW OWNED OR HEREAFTER ACQUIRED,
AND ALL PROCEEDS, INCLUDING WITHOUT LIMITATION, INSURANCE PROCEEDS.



f FLORIDA ,., ..,....__ )

)
Oounty of PMMBEflQL __ )

On this, the 8th dny of March 1*){)!}, before mo personally
appeared _^M^ °- MAMMO . . ' . „. , Lo me personally known, who being duly
fcworn, did K«v"that he is __Jte.-Q^siden± _ «i' ItAJLAMHHlCA
SERVICES CORPORATION. I TlJliON AND EASTERN li ATLWAY C( >MPANY, INC.,
SAGIKAW VALLEY RAILWAY COMKANY» INC. and KAIlJttiKKK'A, INC,, lVi»t, iho
ibwgoiny in«trumont WOK signod on behnlf ofeach of Kuch <xM-porntionn by auib««'i«y
of the Board ofDiroctots of naoh of such corporations, and ho acknow.tec^«d that th«

of the foregoing instrument vvas tho free act un<l .deed of »«di of such

Print Name

Mv iximmisBion eKpireis; .fi0-.;;A''v =''i">>;-t sTAai A^aaaiiiAu
* 'TTrtrjTToSTTrrnir.iiS: A;';:;I. 23, 1993,

t'^'^-.t IHI1U UO-i'AK'f I 'UUUC UKU2HWR1TEHS.



State of New York )
)

County of Now York )

(Jn thifliMfe yg day of _IH±f±fL_____, 1993, bel'ore me personally
appeared ^71£^/Vfi-...T jtffifo^..?. ^ to me personally known, who being duly
sworn, did say thai, he is \ j i o= P&f^it>(=*j~r of CI1AETEH
FINANCTAIj, INC., that the foregoing instrument was signad on Ixihall' of such
corporation by authority of its Board of Directors, and he acknowledged that the
execution of the lbru{»oing inKtrumont was tho free act and deed of such corporation.

CLALii.it: L,-.,Mi-,0
Notary Pi.;:1.:. - , >".. . . - • : • . •< York

i-:u. ii'i • : . . . . i
i - , - ; YOi.i

ion Expires t &f^ ^ ? -̂̂ "^ Notary Public

My commission expires: /f /^Lf^_



District of Columbia : SS

I, ROBERT W, ALVORD, being duly sworn do hereby certify that the

attached "PURCHASE MONEY SECURITY AGREEMENT NUMBER 1818" dated

March 8, 1993, between Charter 'Financial, Inc. and RailAmerica, Inc. consisting of

eleven pages, is a true and complete copy of the original thereof.

ROBERT W. ALVORD

Subscribed and sworn to before me this d is . day of March, 1993

* t*'fjg<t̂ ^ ** )y ft*"

'My'Commission expires:


